VERMONT DEPARTMENT OF PUBLIC SERVICE
COVID-Response Connected Community Resilience Program Grant Application

REQUEST FOR PROPOSAL OVERVIEW

This grant opportunity is issued by the Vermont Department of Public Service (“Department”). The Department invites
applications from Communications Union Districts (“CUDs").

Background
As provided by Act 137, which was signed into law by Governor Phil Scott on July 2, 2020, the purpose of the COVID-

Response Connected Community Resilience Program (the “Program”) is to fund recovery planning efforts of
communications union districts, particularly concerning accelerating their deployment schedules. On October 3, 2020,
Act 154 -- the new budget bill -- increased the CARES Act appropriation for the CUD planning grant program in Section
14(a) of Act 137 from $800,000 to $2,300,000 and increased the original $100,000 individual CUD grant cap to $400,000.

Eligible Costs
Coronavirus Relief Funds must be expended before December 30, 2020. Therefore, items such as pole collection,

engineering studies, and other similar items that are not connected to an infrastructure project that in good faith will
produce benefits to the community related to telehealth, remote learning, remote work challenges before December
30™ will not be approved for funding. At this late stage, these items are unlikely to produce COVID-related benefits
during the covered period ending December 30, 2020. Applicants must be able to act on any data collected before
December 30™. Any capital costs to be covered by this grant must accelerate deployment and significantly improve
connectivity by December 30, 2020. For such projects, the applicant must identify an anticipated “in-service” date for
deployment and improved connectivity. Expenses must also not be eligible for FEMA reimbursement.

Costs eligible for funding under this Program include consultant fees, administrative expenses, staff, and any other
recovery planning costs deemed appropriate by the Commissioner. All costs must be directly related to the
Communication Union Districts' response to the COVID-19 pandemic either covering unexpected expenses that resulted
from the pandemic or providing additional connectivity and/or increasing access to telehealth, remote learning, and
remote work.

All costs incurred must be eligible under Section 601(d) of the Social Security Act, as added by Section 5001 of the CARES
Act. This section requires that States, Tribal governments, or units of local government use the funds received to cover
only those costs that (1) are necessary expenditures incurred due to the public health emergency with respect to the
Coronavirus Disease 2019 (COVID-19); (2) were not accounted for in the budget most recently approved as of March 27,
2020, for the State or government; and (3) were, or will be, incurred during the period beginning on March 1, 2020, and
end on December 30, 2020.

Examples of Items that may be approved

e Infrastructure projects that increase connectivity before the end of the year. This could include wi-fi hot
spots/zones, upgrades to wireless towers, fiber drops or wireless receivers, public-private partnerships,
extending fiber to support a wi-fi hot spot, upgraded equipment, etc. as long as one of the benefits of the effort
is additional connectivity to the community before the end of the year

e Short-term assistance to community spaces to cover the cost for extra connectivity or drops incurred between
March 20, 2020, and the end of the year. This could include setting up a co-working space or remote learning
facility.



e Consultants and/or contractors hired specifically to assist the CUD in understanding and responding to
telehealth and distance learning challenges and needs related to COVID

e Project management assistance to assist in implementing federal, state, and local programs and projects related
to telehealth and distance learning

e Qutreach assistance (labor, mailing expense, software) to share information on COVID-19 Connectivity
Programs, such as the Temporary Broadband Subsidy Program, Wi-Fi Hot Spots Project, and to gain a better
understanding of telehealth and distance learning needs.

e Implementing a marketing plan to share information on COVID-19 Connectivity Programs via online or print
media.

e Legal assistance related to other items responding to telehealth and distance learning projects and programs.
This could include formalizing public-private partnerships that will bring increased connectivity to a community
before December 30, 2020.

Additional state guidelines may affect the administration of this grant program and the Department of Public Service
reserves the right to make changes to this program as necessary to ensure compliance with Section 601(d) of the Social
Security Act.

Distribution of Funds

Unlike established market participants, most CUDs do not have the requisite capital and lines-of-credit to front expenses
with an expectation of recoupment. If a CUD certifies that they need funding up front, can't draw on credit, and don't
have assets to pledge to raise funds, 90% of funds will be provided upfront with 10% of the grant award retained until
the applicant certifies with the Department that the project has progressed and is in compliance will all state and federal
guidelines.

If a CUD chooses not to provide such certification of financial hardship, 50% will be provided upfront, following by the
remaining 50% upon submission of documents detailing incurred expenses and/or invoices for the remaining 50%.

Submitting a Supplemental Proposal
All Communications Union Districts that have received a first round of funding via this program are required to submit a
formal request to amend their existing grant agreements as a PDF.

Subject Line: Name of CUD — COVID Response Connected Community Round 2 (GRANT AGREEMENT #)

Please include the following information in the form of a bullet list. Approvals of new expenditures will be made on a
line-item basis.

For each item:

e Scope of Work Proposed

e Budget

e How the proposed scope of work increases your community’s ability to respond to the telehealth, remote
learning, and remote working challenges posed by the COVID-19 pandemic. These benefits must be realized
before the end of the year and/or why the expense is an unexpected expense related to the COVID-19
Pandemic.

e Cut-off date after which approval would prevent a project from moving forward.

e The priority of the request (if more than one request is submitted)

e If your proposed project is over $300,000, please submit a revised scope of work and budget for the $100,000
previously approved.



e Applicant Certifications: Applicants shall certify the following:

o Each person signing a proposal certifies that he or she is the person in the Applicant’s
organization responsible for, or authorized to make, decisions as to the prices quoted and that
he or she has not participated, in any action contrary to the non-collusion requirements of this
grant opportunity.

Signature of Authorizing Official:
Name of Authorizing Official:
Title:
Date:

O O O O

Supplemental proposals should be submitted as a PDF to Robert.fish@vermont.gov. Applications will be accepted on a
rolling basis until funds are exhausted. Staff will make a recommendation to the commissioner within one week of
receipt of the application. Applicants will be notified of the Commissioner’s decision with ten business days of the
receipt of the application.

Initial Proposal
If a Communications Union District has not previously received funds under this program, then the applicant shall

submit the following information as PDF:

1. Transmittal Letter (Authorization)
2. Grant Application (see attached)

a. Applicant Information

b. Proposed Activities

c. Program Work Task, Budget, and Schedule
3. Certificate of Financial Hardship

Proposals should be submitted to Robert.fish@vermont.gov. Applications will be accepted on a rolling basis until
funds are exhausted. Staff will make a recommendation to the commissioner within one week of receipt of the
application. Applicants will be notified of the Commissioner’s decision with ten business days of the receipt of the
application.

Performance
Successful Applicants will be obligated to provide the following:

1. Reporting Requirements: If a CUD certifies they cannot proceed without 50% of the grant provided upfront, the
CUD will provide a short report on the 30" of each month detailing with dates activities, contracts, invoices, and
expenses incurred to date and expected in the next 30 days. If the Commissioner finds that the project has
deviated from the scope of work outline that was deemed in accordance with state and federal requirements for
CARES Act funding, the Department is empowered to issue a “stop-work” order and remaining funds must be
returned to the grant program and be reallocated. The Commissioner will retain 10% of the grant award until he
or she determines that the project has progressed and is in compliance will all state and federal guidelines.
Funds not spent will be forfeited by the recipient and may be reallocated to another Communication Union
District as appropriate. The aforementioned policies and processes are detailed in the Expense Verification and
Records Retention Policy pursuant to Act 137 Section 14b and available upon request.

2. Grantees are required to notify the Department in writing if they will be significantly deviating from their
proposed budget or scope of work.



3. All work should be completed by December 30, 2020. The grantee must immediately notify the Department if
there are delays beyond the grantee’s control and request an extension in writing.
4. All expenses must be incurred prior to December 30, 2020.

Proposal Review and Selection

Review Criteria: Proposals will be reviewed by Department staff to ensure compliance Vermont H.966 and Section
601(d) of the Social Security Act, as added by Section 5001 of the CARES Act. Selection of winning proposal(s) will be
made based on the sole opinion of the Department that the proposal(s) submitted are in the public good of the State.

The Department reserves the right to make a selection without further discussion of proposals received. Therefore, it is
important that each proposal be submitted in the most complete and accurate manner possible.

Rejection of Proposal: The Department reserves the right to reject any or all proposals and to waive informalities and
minor irregularities in proposals received, and to accept any portion of a proposal if deemed in the best interest of the
State and in accordance with the applicable provisions of law.

Negotiations with Applicants: Upon completion of the evaluation process, the Department may select one or more
Applicants with which to simultaneously negotiate grant agreements, based on the evaluation findings and other criteria
deemed relevant for ensuring that the decision made is in the best interest of the State of Vermont. In the event the
Department is successful in negotiating with one or more of the Applicants, the Department will issue a notice of award.
In the event the Department is not successful in negotiating a grant agreement with a selected contractor, the
Department reserves the option of negotiating with another Applicant or choosing not to issue an award.

Grant Award: The basis for the selection of the winning Applicant(s) will be made based on the sole opinion of the
Department that the proposal(s) submitted will be in the best interest of the State and in accordance with Vermont law.

Terms and Conditions

Binding Offer: A proposal submitted in response to this grant opportunity shall constitute a binding offer, until approval
by the Department of a finalized agreement. Acknowledgment of this condition shall be indicated by the signature in the
Transmittal Letter of the bidder or an officer of the bidder legally authorized to execute contractual obligations.

Limited Liability: The Department assumes no liability in any fashion with respect to this grant opportunity or any
matters related thereto. All prospective service providers and their assigns or successors, by their participation in the
grant opportunity process, shall indemnify, save and hold the Department and its employees and agents free and
harmless from all suits, causes of action, debts, rights, judgments, claims, demands, accounts, damages, costs, losses
and expenses of whatsoever kind in law or equity, known and unknown, foreseen and unforeseen, arising from or out of
this grant opportunity and/or any subsequent acts related thereto, including but not limited to the notification of a
service provider to the PUC and any action brought by an unsuccessful prospective service provider.

Agreement Cancellation: The Department reserves the right to cancel any agreements resulting from this grant
opportunity, for cause, as will be defined in the Terms and Conditions of the final agreement.

Agreement Modification: It is possible that decisions or guidance provided by the United States Treasury Department,
United States Congress, or the State of Vermont may make it necessary or desirable to modify the contract. Procedures
for modification will be defined in the agreement document.

Venue: The laws of the State of Vermont shall govern in connection with this grant opportunity and the formation,
performance, and the legal enforcement of any resulting contract or agreement.
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Proposal Ownership: All deliverables submitted as a response to this grant opportunity become the property of the
Department and the State of Vermont. All submitted responses may be reviewed by any person after the grant
agreement has been signed. The Department reserves the right to use any or all information/material presented in reply
to this grant opportunity, including the right to destroy any information at the discretion of the Department.
Disqualification of a bidder does not eliminate this right.

Warranty: As a condition of delivery of the grant funds, Applicant warrants to the Department that:

(i) the facts and estimates provided in its response to the COVID-Response Connected Community Resilience Program
Request for Proposal are, to the best of Applicant’s knowledge, correct and true;

Equal Opportunity: Any Applicant submitting a proposal shall be an Equal Opportunity Employer. During the duration of
the performance of the grant agreement, the selected Applicant(s) will be expected to comply with all federal, state, and
local laws respecting nondiscrimination in employment.

Funding: All Grant awards are subject to the availability of funding.
Payment: The Department will pay for proposed work and expenses under this project up to the specified grant amount.
The Commissioner reserves the right to retain 10% of the grant award until he or she determines that the projects has

progressed and is in compliance will all state and federal guidelines.

Other Terms and Conditions: Applicant will be responsible for all other terms and conditions listed in the model Grant
Agreement, Attachment C: Standard state Provisions for Contracts and Grants upon execution of a grant agreement.

Attachments: 1) Attachment C. Please review the attachment in its entirety before applying. If Attachment C will be a
challenge for the applicant, please email mailto:PSD.Telecom@vermont.gov; 2) Certification of Financial Hardship



mailto:PSD.Telecom@vermont.gov

Grant Application (For New Applicants Only)

Section 1: Applicant Information

Name of Communications Union District:

Address:

Contact:

Contact Phone:

Contact Email:

Employee Identification Number (EIN):

Does your Communications Union District require 90% of the funds upfront in order to accomplish the scope of work
outlined below? If YES, please complete the Certificate of Financial Hardship Attachment and submit with
the application.

Has your Communication Union Districts received any other federal funding in the last 12 months? If yes, please detail
from which grant program and the purpose of the grant.

Section 2: Proposed Activities

Please detail how your CUD will reassess its connectivity needs and accelerate plans to expand connectivity in its service
area. The statement shall include information relevant to the detailed objectives in COVID-Response Accelerated
Broadband Connectivity Program legislation.

Potential actions include, but are not limited to, actions in support of the follow provisions:

The COVID-Response Line Extension Customer Assistance Program;

The Get Vermonters Connected Now Initiative;

The COVID-Response Temporary Broadband Lifeline Program;

Wi-Fi deployment and other temporary solutions.

Identifying Students and Telehealth Patients

Other activities that will accelerate broadband deployment and/or build the capacity of your community to
ensure connectivity during the COVID-19 Emergency.

ok wnN PR

Please limit your response to no more than 2 pages.



Section 3: Program Work Task, Budget, and Schedule:

Description Amount | Timeline

1 | Recruit and Hire Project SNN,NNN | 08/01/20-12/30/20
Manager (example)

2 | Recruit and Hire Consultant SNN,NNN | 08/01/20-10/30/20
(example)

3 | Travel & Office Expenses SN,NNN | 08/01/20-12/30/20
(example)

4

5

6

Total $100,000

Section 4: Applicant Certification

Applicant Certifications: Applicants shall certify the following:

Each person signing a proposal certifies that he or she is the person in the Applicant’s organization responsible for, or
authorized to make, decisions as to the prices quoted and that he or she has not participated, in any action contrary to
the non-collusion requirements of this grant opportunity.

Signature of Authorizing Official:

Name of Authorizing Official:

Title:

Date:




ATTACHMENT: CERTIFICATE OF FINANCIAL HARDSHIP

CERTIFICATE OF FINANCIAL HARDSHIP

My name is and | am the duly authorized of [CUD].

In connection with the application of [CUD] for a COVID-Response Connected Community Resilience
Program Grant, | do hereby certify that [CUD] does not have access to sufficient resources to undertake the
activities referenced in the Grant Application. [CUD] has neither cash on hand, access to lines of credit nor
assets to pledge as collateral to secure funding for these purposes. For this reason, [CUD] is hereby requesting

that ninety percent (50%), or $ , of the Grant proceeds be dispersed upon approval of the Grant
Application.

Signature

Print Name

Date



ATTACHMENT C: STANDARD STATE PROVISIONS FOR CONTRACTS AND GRANTS
REVISED DECEMBER 15, 2017

1. Definitions: For purposes of this Attachment, “Party” shall mean the Contractor, Grantee or Subrecipient, with whom
the State of Vermont is executing this Agreement and consistent with the form of the Agreement. “Agreement” shall
mean the specific contract or grant to which this form is attached.

2. Entire Agreement: This Agreement, whether in the form of a contract, State-funded grant, or Federally-funded grant,
represents the entire agreement between the parties on the subject matter. All prior agreements, representations,
statements, negotiations, and understandings shall have no effect.

3. Governing Law, Jurisdiction and Venue; No Waiver of Jury Trial: This Agreement will be governed by the laws of the
State of Vermont. Any action or proceeding brought by either the State or the Party in connection with this Agreement
shall be brought and enforced in the Superior Court of the State of Vermont, Civil Division, Washington Unit. The Party
irrevocably submits to the jurisdiction of this court for any action or proceeding regarding this Agreement. The Party
agrees that it must first exhaust any applicable administrative remedies with respect to any cause of action that it may
have against the State with regard to its performance under this Agreement. Party agrees that the State shall not be
required to submit to binding arbitration or waive its right to a jury trial.

4. Sovereign Immunity: The State reserves all immunities, defenses, rights or actions arising out of the State’s sovereign
status or under the Eleventh Amendment to the United States Constitution. No waiver of the State’s immunities,
defenses, rights or actions shall be implied or otherwise deemed to exist by reason of the State’s entry into this
Agreement.

5. No Employee Benefits For Party: The Party understands that the State will not provide any individual retirement
benefits, group life insurance, group health and dental insurance, vacation or sick leave, workers compensation or other
benefits or services available to State employees, nor will the State withhold any state or Federal taxes except as
required under applicable tax laws, which shall be determined in advance of execution of the Agreement. The Party
understands that all tax returns required by the Internal Revenue Code and the State of Vermont, including but not
limited to income, withholding, sales and use, and rooms and meals, must be filed by the Party, and information as to
Agreement income will be provided by the State of Vermont to the Internal Revenue Service and the Vermont
Department of Taxes.

6. Independence: The Party will act in an independent capacity and not as officers or employees of the State.

7. Defense and Indemnity: The Party shall defend the State and its officers and employees against all third party claims
or suits arising in whole or in part from any act or omission of the Party or of any agent of the Party in connection with
the performance of this Agreement. The State shall notify the Party in the event of any such claim or suit, and the Party
shall immediately retain counsel and otherwise provide a complete defense against the entire claim or suit. The State
retains the right to participate at its own expense in the defense of any claim. The State shall have the right to approve
all proposed settlements of such claims or suits.

After a final judgment or settlement, the Party may request recoupment of specific defense costs and may file suit in
Washington Superior Court requesting recoupment. The Party shall be entitled to recoup costs only upon a showing that
such costs were entirely unrelated to the defense of any claim arising from an act or omission of the Party in connection
with the performance of this Agreement.

The Party shall indemnify the State and its officers and employees if the State, its officers or employees become legally
obligated to pay any damages or losses arising from any act or omission of the Party or an agent of the Party in
connection with the performance of this Agreement.



Notwithstanding any contrary language anywhere, in no event shall the terms of this Agreement or any document
furnished by the Party in connection with its performance under this Agreement obligate the State to (1) defend or
indemnify the Party or any third party, or (2) otherwise be liable for the expenses or reimbursement, including
attorneys’ fees, collection costs or other costs of the Party or any third party.

8. Insurance: Before commencing work on this Agreement the Party must provide certificates of insurance to show that
the following minimum coverages are in effect. It is the responsibility of the Party to maintain current certificates of
insurance on file with the State through the term of this Agreement. No warranty is made that the coverages and limits
list herein are adequate to cover and protect the interests of the Party for the Party’s operations. These are solely
minimums that have been established to protect the interests of the State.

Workers Compensation: With respect to all operations performed, the Party shall carry workers’ compensation
insurance in accordance with the laws of the State of Vermont. Vermont will accept an out-of-state employer's workers’
compensation coverage while operating in Vermont provided that the insurance carrier is licensed to write insurance in
Vermont and an amendatory endorsement is added to the policy adding Vermont for coverage purposes. Otherwise, the
party shall secure a Vermont workers’ compensation policy, if necessary to comply with Vermont law.

General Liability and Property Damage: With respect to all operations performed under this Agreement, the Party shall
carry general liability insurance having all major divisions of coverage including, but not limited to:

Premises - Operations

Products and Completed Operations Personal Injury Liability Contractual Liability

The policy shall be on an occurrence form and limits shall not be less than:

$1,000,000 Each Occurrence

$2,000,000 General Aggregate

$1,000,000 Products/Completed Operations Aggregate

$1,000,000 Personal & Advertising Injury

Automotive Liability: The Party shall carry automotive liability insurance covering all motor vehicles, including hired and
non-owned coverage, used in connection with the Agreement. Limits of coverage shall not be less than $500,000
combined single limit. If performance of this Agreement involves construction, or the transport of persons or hazardous
materials, limits of coverage shall not be less than $1,000,000 combined single limit.

Additional Insured. The General Liability and Property Damage coverages required for performance of this Agreement
shall include the State of Vermont and its agencies, departments, officers and employees as Additional Insureds. If
performance of this Agreement involves construction, or the transport of persons or hazardous materials, then the
required Automotive Liability coverage shall include the State of Vermont and its agencies, departments, officers and
employees as Additional Insureds. Coverage shall be primary and non-contributory with any other insurance and self-

insurance.

Notice of Cancellation or Change. There shall be no cancellation, change, potential exhaustion of aggregate limits or
non- renewal of insurance coverage(s) without thirty (30) days written prior written notice to the State.
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9. Reliance by the State on Representations: All payments by the State under this Agreement will be made in reliance
upon the accuracy of all representations made by the Party in accordance with this Agreement, including but not limited
to bills, invoices, progress reports and other proofs of work.

10. False Claims Act: The Party acknowledges that it is subject to the Vermont False Claims Act as set forth in 32 V.S.A.

§ 630 et seq. If the Party violates the Vermont False Claims Act it shall be liable to the State for civil penalties, treble
damages and the costs of the investigation and prosecution of such violation, including attorney’s fees, except as the
same may be reduced by a court of competent jurisdiction. The Party’s liability to the State under the False Claims Act
shall not be limited notwithstanding any agreement of the State to otherwise limit Party’s liability.

11. Whistleblower Protections: The Party shall not discriminate or retaliate against one of its employees or agents for
disclosing information concerning a violation of law, fraud, waste, abuse of authority or acts threatening health or
safety, including but not limited to allegations concerning the False Claims Act. Further, the Party shall not require such
employees or agents to forego monetary awards as a result of such disclosures, nor should they be required to report
misconduct to the Party or its agents prior to reporting to any governmental entity and/or the public.

12. Location of State Data: No State data received, obtained, or generated by the Party in connection with performance
under this Agreement shall be processed, transmitted, stored, or transferred by any means outside the continental
United States, except with the express written permission of the State.

13. Records Available for Audit: The Party shall maintain all records pertaining to performance under this agreement.
“Records” means any written or recorded information, regardless of physical form or characteristics, which is produced
or

acquired by the Party in the performance of this agreement. Records produced or acquired in a machine readable
electronic format shall be maintained in that format. The records described shall be made available at reasonable times
during the period of the Agreement and for three years thereafter or for any period required by law for inspection by
any authorized representatives of the State or Federal Government. If any litigation, claim, or audit is started before the
expiration of the three-year period, the records shall be retained until all litigation, claims or audit findings involving the
records have been resolved.

14. Fair Employment Practices and Americans with Disabilities Act: Party agrees to comply with the requirement of 21

V.S.A. Chapter 5, Subchapter 6, relating to fair employment practices, to the full extent applicable. Party shall also
ensure, to the full extent required by the Americans with Disabilities Act of 1990, as amended, that qualified individuals
with disabilities receive equitable access to the services, programs, and activities provided by the Party under this
Agreement.

15. Set Off: The State may set off any sums which the Party owes the State against any sums due the Party under this
Agreement; provided, however, that any set off of amounts due the State of Vermont as taxes shall be in accordance
with the procedures more specifically provided hereinafter.

16. Taxes Due to the State:

A. Party understands and acknowledges responsibility, if applicable, for compliance with State tax laws, including income
tax withholding for employees performing services within the State, payment of use tax on property used within the
State, corporate and/or personal income tax on income earned within the State.

B. Party certifies under the pains and penalties of perjury that, as of the date this Agreement is signed, the Party is in
good standing with respect to, or in full compliance with, a plan to pay any and all taxes due the State of Vermont.
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C. Party understands that final payment under this Agreement may be withheld if the Commissioner of Taxes
determines that the Party is not in good standing with respect to or in full compliance with a plan to pay any and all
taxes due to the State of Vermont.

D. Party also understands the State may set off taxes (and related penalties, interest and fees) due to the State of
Vermont, but only if the Party has failed to make an appeal within the time allowed by law, or an appeal has been taken
and finally determined and the Party has no further legal recourse to contest the amounts due.

17. Taxation of Purchases: All State purchases must be invoiced tax free. An exemption certificate will be furnished
upon request with respect to otherwise taxable items.

18. Child Support: (Only applicable if the Party is a natural person, not a corporation or partnership.) Party states that,
as of the date this Agreement is signed, he/she:

A. is not under any obligation to pay child support; or
B. is under such an obligation and is in good standing with respect to that obligation; or

C. has agreed to a payment plan with the Vermont Office of Child Support Services and is in full compliance with that
plan.

Party makes this statement with regard to support owed to any and all children residing in Vermont. In addition, if the
Party is a resident of Vermont, Party makes this statement with regard to support owed to any and all children residing
in any other state or territory of the United States.

19. Sub-Agreements: Party shall not assign, subcontract or subgrant the performance of this Agreement or any portion
thereof to any other Party without the prior written approval of the State. Party shall be responsible and liable to the
State for all acts or omissions of subcontractors and any other person performing work under this Agreement pursuant
to an agreement with Party or any subcontractor.

In the case this Agreement is a contract with a total cost in excess of $250,000, the Party shall provide to the State a list
of all proposed subcontractors and subcontractors’ subcontractors, together with the identity of those subcontractors’
workers compensation insurance providers, and additional required or requested information, as applicable, in
accordance with Section 32 of The Vermont Recovery and Reinvestment Act of 2009 (Act No. 54).

Party shall include the following provisions of this Attachment C in all subcontracts for work performed solely for the
State of Vermont and subcontracts for work performed in the State of Vermont: Section 10 (“False Claims Act”); Section
11 (“Whistleblower Protections”); Section 12 (“Location of State Data”); Section 14 (“Fair Employment Practices and

Americans with Disabilities Act”); Section 16 (“Taxes Due the State”); Section 18 (“Child Support”); Section 20 (“No Gifts
or Gratuities”); Section 22 (“Certification Regarding Debarment”); Section 30 (“State Facilities”); and Section 32.A
(“Certification Regarding Use of State Funds”).

20. No Gifts or Gratuities: Party shall not give title or possession of anything of substantial value (including property,
currency, travel and/or education programs) to any officer or employee of the State during the term of this Agreement.

21. Copies: Party shall use reasonable best efforts to ensure that all written reports prepared under this Agreement are
printed using both sides of the paper.

22. Certification Regarding Debarment: Party certifies under pains and penalties of perjury that, as of the date that this
Agreement is signed, neither Party nor Party’s principals (officers, directors, owners, or partners) are presently debarred,
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suspended, proposed for debarment, declared ineligible or excluded from participation in Federal programs, or
programs supported in whole or in part by Federal funds.

Party further certifies under pains and penalties of perjury that, as of the date that this Agreement is signed, Party is not
presently debarred, suspended, nor named on the State’s debarment list at:
http://bgs.vermont.gov/purchasing/debarment

23. Conflict of Interest: Party shall fully disclose, in writing, any conflicts of interest or potential conflicts of interest.

24. Confidentiality: Party acknowledges and agrees that this Agreement and any and all information obtained by the
State from the Party in connection with this Agreement are subject to the State of Vermont Access to Public Records
Act, 1

V.S.A. § 305 et seq.

25. Force Majeure: Neither the State nor the Party shall be liable to the other for any failure or delay of performance of
any obligations under this Agreement to the extent such failure or delay shall have been wholly or principally caused by
acts or events beyond its reasonable control rendering performance illegal or impossible (excluding strikes or lock-outs)
(“Force Majeure”). Where Force Majeure is asserted, the nonperforming party must prove that it made all reasonable
efforts to remove, eliminate or minimize such cause of delay or damages, diligently pursued performance of its
obligations under this Agreement, substantially fulfilled all non-excused obligations, and timely notified the other party
of the likelihood or actual occurrence of an event described in this paragraph.

26. Marketing: Party shall not refer to the State in any publicity materials, information pamphlets, press releases,
research reports, advertising, sales promotions, trade shows, or marketing materials or similar communications to third
parties except with the prior written consent of the State.

27. Termination:

A. Non-Appropriation: If this Agreement extends into more than one fiscal year of the State (July 1 to June 30), and if
appropriations are insufficient to support this Agreement, the State may cancel at the end of the fiscal year, or
otherwise upon the expiration of existing appropriation authority. In the case that this Agreement is a Grant that is
funded in whole or in part by Federal funds, and in the event Federal funds become unavailable or reduced, the State
may suspend or cancel this Grant immediately, and the State shall have no obligation to pay Subrecipient from State
revenues.

B. Termination for Cause: Either party may terminate this Agreement if a party materially breaches its obligations under
this Agreement, and such breach is not cured within thirty (30) days after delivery of the non-breaching party’s notice or
such longer time as the non-breaching party may specify in the notice.

C. Termination Assistance: Upon nearing the end of the final term or termination of this Agreement, without respect to
cause, the Party shall take all reasonable and prudent measures to facilitate any transition required by the State. All
State property, tangible and intangible, shall be returned to the State upon demand at no additional cost to the State in
a format acceptable to the State.

28. Continuity of Performance: In the event of a dispute between the Party and the State, each party will continue to
perform its obligations under this Agreement during the resolution of the dispute until this Agreement is terminated in
accordance with its terms.

29. No Implied Waiver of Remedies: Either party’s delay or failure to exercise any right, power or remedy under this
Agreement shall not impair any such right, power or remedy, or be construed as a waiver of any such right, power or
remedy. All waivers must be in writing.
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30. State Facilities: If the State makes space available to the Party in any State facility during the term of this Agreement
for purposes of the Party’s performance under this Agreement, the Party shall only use the space in accordance with all
policies and procedures governing access to and use of State facilities which shall be made available upon request. State
facilities will be made available to Party on an “AS IS, WHERE IS” basis, with no warranties whatsoever.

30. Requirements Pertaining Only to Federal Grants and Subrecipient Agreements: If this Agreement is a grant that is
funded in whole or in part by Federal funds:

A. Requirement to Have a Single Audit: The Subrecipient will complete the Subrecipient Annual Report annually within
45 days after its fiscal year end, informing the State of Vermont whether or not a Single Audit is required for the prior
fiscal year. If a Single Audit is required, the Subrecipient will submit a copy of the audit report to the granting Party
within 9 months. If a single audit is not required, only the Subrecipient Annual Report is required.

For fiscal years ending before December 25, 2015, a Single Audit is required if the subrecipient expends $500,000 or
more in Federal assistance during its fiscal year and must be conducted in accordance with OMB Circular A-

133. For fiscal years ending on or after December 25, 2015, a Single Audit is required if the subrecipient expends

$750,000 or more in Federal assistance during its fiscal year and must be conducted in accordance with 2 CFR Chapter |,
Chapter Il, Part 200, Subpart F. The Subrecipient Annual Report is required to be submitted within 45 days, whether or
not a Single Audit is required.

B. Internal Controls: In accordance with 2 CFR Part Il, §200.303, the Party must establish and maintain effective internal
control over the Federal award to provide reasonable assurance that the Party is managing the Federal award in
compliance with Federal statutes, regulations, and the terms and conditions of the award. These internal controls should
be in compliance with guidance in “Standards for Internal Control in the Federal Government” issued by the Comptroller
General of the United States and the “Internal Control Integrated Framework”, issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO).

C. Mandatory Disclosures: In accordance with 2 CFR Part Il, §200.113, Party must disclose, in a timely manner, in writing
to the State, all violations of Federal criminal law involving fraud, bribery, or gratuity violations potentially affecting the
Federal award. Failure to make required disclosures may result in the imposition of sanctions which may include
disallowance of costs incurred, withholding of payments, termination of the Agreement, suspension/debarment, etc.

32. Requirements Pertaining Only to State-Funded Grants:

A. Certification Regarding Use of State Funds: If Party is an employer and this Agreement is a State-funded grant in
excess of $1,001, Party certifies that none of these State funds will be used to interfere with or restrain the exercise of
Party’s employee’s rights with respect to unionization.

B. Good Standing Certification (Act 154 of 2016): If this Agreement is a State-funded grant, Party hereby represents:

(i) that it has signed and provided to the State the form prescribed by the Secretary of Administration for purposes of
certifying that it is in good standing (as provided in Section 13(a)(2) of Act 154) with the Agency of Natural Resources
and the Agency of Agriculture, Food and Markets, or otherwise explaining the circumstances surrounding the inability to

so certify, and (ii) that it will comply with the requirements stated therein.

(End of Standard Provisions)
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STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Non-Construction)

for all Contracts and Purchases!
of Products and Services Connected with 2020 Pandemic

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more certify that each tier certifies to the tier above that it will
not and has not used Federal appropriated funds to pay any person or organization for influencing or attempting to
influence an officer or employee of any agency, a Member of Congress, officer or employee of Congress, or an employee
of a Member of Congress in connection with obtaining any Federal contract, grant, or any other award covered by 31
U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes place in connection with
obtaining any Federal award. Such disclosures are forwarded from tier to tier, up to the recipient who in turn will forward
the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials
that are EPA-designated Items unless the products cannot be acquired-

1. Competitively within a time frame providing for compliance with the contract performance schedule;
2. Meeting contract performance requirements; or
3. Atareasonable price

Information about this requirement, along with the list of EPA-designated items, is available at the EPA’s Comprehensive
Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive-procurement-quideline-cpg-program.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal
Act.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean
Air Act, as amended, 42 U.S.C. § 7401 et seq.

2. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State
of Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with Federal assistance provided by FEMA.

4. The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the
Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

! These terms, developed by the Vermont Attorney General’s Office, are to be included, without any changes, in all contracts, and
any amendments to contracts, intended or expected to be used in connection with the State of Vermont’s response to the 2020
Pandemic. THESE TERMS ARE ALSO TO BE USED AND ADDED FOR ANY TRANSACTIONS, SUCH AS BUT NOT ONLY PURCHASE ORDERS,
TAKING PLACE UNDER AN EXISTING CONTRACT, IF THE PURCHASE IS FOR THE PANDEMIC AND IF THERE IS ANY POTENTIAL DOUBT
AS TO WHETHER THE OVERLYING CONTRACT HAS THESE TERMS. These terms and conditions shall also be added in instances in
which a purchase without formal contract is otherwise duly authorized.

15



https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program

5. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State
of Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency
Management Agency, and the appropriate Environmental Protection Agency Regional Office.

6. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are
subject to the debarment and suspension regulations implementing Executive Order 12549, Debarment and
Suspension (1986) and Executive Order 12689, Debarment and Suspension (1989) at 2 C.F.R. Part 180 and the
Department of Homeland Security’s regulations at 2 C.F.R. Part 3000 (Nonprocurement Debarment and
Suspension).

CONTRACTOR BREACH, ERRORS AND OMISSIONS
1. Any breach of the terms of this contract, or material errors and omissions in the work product of the contractor
must be corrected by the contractor at no cost to the State, and a contractor may be liable for the State's costs and
other damages resulting from errors or deficiencies in its performance.
2. Neither the States’ review, approval or acceptance of nor payment for, the services required under this contract
shall be construed to operate as a waiver of any rights under this contract or of any cause of action arising out of
the performance of this contract.

3. The rights and remedies of the State provided for under this contract are in addition to any other rights and
remedies provided by law or elsewhere in the contract.

TERMINATION FOR CONVENIENCE

1. General

a. Any termination for convenience shall be effected by delivery to the Contractor an Order of Termination
specifying the termination is for the convenience of the Agency, the extent to which performance of work
under the Contract is terminated, and the effective date of the termination.

b. In the event such termination occurs, without fault and for reasons beyond the control of the Contractor, all
completed or partially completed items of work as of the date of termination will be paid for in accordance
with the contract payment terms.

c. No compensation will be allowed for items eliminated from the Contract.

d. Termination of the Contract, or portion thereof, shall not relieve the Contractor of its contractual
responsibilities for work completed and shall not relieve the Contractor’s Surety of its obligation for and
concerning any just claim arising out of the work performed.

2. Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall
immediately proceed to:

a. To the extent specified in the Notice of Termination, stop work under the Contract on the date specified.

b. Place no further orders or subcontracts for materials, services, and/or facilities except as may be necessary
for completion of such portion(s) of the work under the Contract as is (are) not terminated.
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c. Terminate and cancel any orders or subcontracts for related to the services, except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

d. Transfer to the State all completed or partially completed plans, drawings, information, and other property
which, if the Contract had been completed, would be required to be furnished to the State.

e. Take other action as may be necessary or as directed by the State for the protection and preservation of the
property related to the contract which is in the possession of the contractor and in which the State has or
may acquire any interest.

f.  Make available to the State all cost and other records relevant to a determination of an equitable settlement.
3. Claim by Contractor

After receipt of the Notice of Termination from the state, the Contractor shall submit any claim for additional costs
not covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter.
Should the Contractor fail to submit a claim within the 60-day period, the State may, at its sole discretion, based
on information available to it, determine what, if any, compensation is due the Contractor and pay the Contractor
the determined amount.

4. Negotiation

Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the
Contractor and the State. Settlement shall be based on actual costs incurred by the Contractor, as reflected by the
contract rates. Consequential damages, loss of overhead, loss of overhead contribution of any kind, and/or loss of
anticipated profits on work not performed shall not be included in the Contractor’s claim and will not be considered,
allowed, or included as part of any settlement.
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Attachment D - STATE OF VERMONT- FEDERAL TERMS SUPPLEMENT (Construction)
for all Contracts for Construction Connected with 2020 Pandemic

SUSPENSION AND DEBARMENT

(1) This contract is a covered transaction for purposes of 2 C.F.R. Part 180 and 2 C.F.R. Part 3000. As such, the contractor
is required to verify that none of the contractor’s principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2
C.F.R. 8 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

(2) The contractor must comply with 2 C.F.R. Part 180, subpart C and2 C.F.R. Part 3000, subpart C, and must include a
requirement to comply with these regulations in any lower tier covered transaction it enters into.

(3) This certification is a material representation of fact relied upon by the State of Vermont. If it is later determined that
the contractor did not comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, in addition to remedies
available to the State of Vermont, the Federal Government may pursue available remedies, including but not limited to
suspension and/or debarment.

(4) The bidder or proposer agrees to comply with the requirements of 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000,
subpart C while this offer is valid and throughout the period of any contract that may arise from this offer. The bidder or
proposer further agrees to include a provision requiring such compliance in its lower tier covered transactions

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY
EXCLUSION

1. Instructions for Certification — First Tier Participants:
a. Prospective First Tier Contactors must sign and submit a certification as described below.

b. The inability of a person to provide the certification set out below will not necessarily result in denial of participation
in this covered transaction. The prospective first tier participant shall submit an explanation of why it cannot provide the
certification set out below. The certification or explanation will be considered in connection with the department or
agency's determination whether to enter into this transaction. However, failure of the prospective first tier participant to
furnish a certification or an explanation shall disqualify such a person from participation in this transaction.
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c. The certification in this clause is a material representation of fact upon which reliance was placed when the
contracting agency determined to enter into this transaction. If it is later determined that the prospective participant
knowingly rendered an erroneous certification, in addition to other remedies available to the Federal Government, the
contracting agency may terminate this transaction for cause of default.

d. The prospective first tier participant shall provide immediate written notice to the contracting agency to whom this
proposal is submitted if any time the prospective first tier participant learns that its certification was erroneous when
submitted or has become erroneous by reason of changed circumstances.

e. The terms "covered transaction," "debarred," "suspended," "ineligible," "participant,”" "person,” “principal," and
"voluntarily excluded," as used in this clause, are defined in 2 CFR Parts 180 and 1200. “First Tier Covered
Transactions” refers to any covered transaction between a recipient or subrecipient of Federal funds and a participant
(such as the prime or general contract). “Lower Tier Covered Transactions” refers to any covered transaction under a
First Tier Covered Transaction (such as subcontracts). “First Tier Participant” refers to the participant who has entered
into a covered transaction with a recipient or subrecipient of Federal funds (such as the prime or general contractor).
“Lower Tier Participant” refers any participant who has entered into a covered transaction with a First Tier Participant or
other Lower Tier Participants (such as subcontractors and suppliers).

f. The prospective first tier participant agrees by submitting this proposal that, should the proposed covered transaction
be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is debarred,
suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction, unless authorized by
the department or agency entering into this transaction.

g. The prospective first tier participant further agrees by submitting this proposal that it will include the clause titled
"Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion-Lower Tier Covered
Transactions,” provided by the department or contracting agency, entering into this covered transaction, without
modification, in all lower tier covered transactions and in all solicitations for lower tier covered transactions exceeding the
$25,000 threshold.

h. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction,
unless it knows that the certification is erroneous. A participant is responsible for ensuring that its principals are not
suspended, debarred, or otherwise ineligible to participate in covered transactions. To verify the eligibility of its
principals, as well as the eligibility of any lower tier prospective participants, each participant may, but is not required to,
check the System for Award Management website (https://www.sam.gov/).

i. Nothing contained in the foregoing shall be construed to require the establishment of a system of records in order to
render in good faith the certification required by this clause. The knowledge and information of the prospective participant
is not required to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

j. Except for transactions authorized under paragraph (f) of these instructions, if a participant in a covered transaction
knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or voluntarily
excluded from participation in this transaction, in addition to other remedies available to the Federal Government, the
department or agency may terminate this transaction for cause or default.

* k Kk k k
2. Instructions for Certification - Lower Tier Participants (subcontractors):
(Applicable to all subcontracts, purchase orders, and other lower tier transactions)

a. By signing and submitting this proposal, the prospective lower tier participant is providing the certification set out
below.
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b. The certification in this clause is a material representation of fact upon which reliance was placed when this
transaction was entered into. If it is later determined that the prospective lower tier participant knowingly rendered an
erroneous certification, in addition to other remedies available to the Federal Government, the department, or agency with
which this transaction originated may pursue available remedies, including suspension and/or debarment.

c. The prospective lower tier participant shall provide immediate written notice to the person to which this proposal is
submitted if at any time the prospective lower tier participant learns that its certification was erroneous by reason of
changed circumstances.

d. The terms "covered transaction," "debarred,” "suspended," "ineligible," "participant,” "person," "principal," and
"voluntarily excluded,” as used in this clause, are defined in 2 CFR Parts 180 and 1200. You may contact the person to
which this proposal is submitted for assistance in obtaining a copy of those regulations. “First Tier Covered Transactions”
refers to any covered transaction between a recipient or subrecipient of Federal funds and a participant (such as the prime
or general contract). “Lower Tier Covered Transactions” refers to any covered transaction under a First Tier Covered
Transaction (such as subcontracts). “First Tier Participant” refers to the participant who has entered into a covered
transaction with a recipient or subrecipient of Federal funds (such as the prime or general contractor). “Lower Tier
Participant” refers any participant who has entered into a covered transaction with a First Tier Participant or other Lower
Tier Participants (such as subcontractors and suppliers).

e. The prospective lower tier participant agrees by submitting this proposal that, should the proposed covered
transaction be entered into, it shall not knowingly enter into any lower tier covered transaction with a person who is
debarred, suspended, declared ineligible, or voluntarily excluded from participation in this covered transaction, unless
authorized by the department or agency with which this transaction originated.

f. The prospective lower tier participant further agrees by submitting this proposal that it will include this clause titled
"Certification Regarding Debarment, Suspension, Ineligibility and Voluntary Exclusion-Lower Tier Covered
Transaction," without modification, in all lower tier covered transactions and in all solicitations for lower tier covered
transactions exceeding the $25,000 threshold.

g. A participant in a covered transaction may rely upon a certification of a prospective participant in a lower tier
covered transaction that is not debarred, suspended, ineligible, or voluntarily excluded from the covered transaction,
unless it knows that the certification is erroneous. A participant is responsible for ensuring that its principals are not
suspended, debarred, or otherwise ineligible to participate in covered transactions. To verify the eligibility of its
principals, as well as the eligibility of any lower tier prospective participants, each participant may, but is not required to,
check the System for Award Management website (https://www.sam.gov/), which is compiled by the General Services
Administration.

h. Nothing contained in the foregoing shall be construed to require establishment of a system of records in order to
render in good faith the certification required by this clause. The knowledge and information of participant is not required
to exceed that which is normally possessed by a prudent person in the ordinary course of business dealings.

i. Except for transactions authorized under paragraph e of these instructions, if a participant in a covered transaction
knowingly enters into a lower tier covered transaction with a person who is suspended, debarred, ineligible, or voluntarily
excluded from participation in this transaction, in addition to other remedies available to the Federal Government, the

department or agency with which this transaction originated may pursue available remedies, including suspension and/or
debarment.

* Kk Kk Kk *x

Certification Regarding Debarment, Suspension, Ineligibility and VVoluntary Exclusion--Lower Tier Participants:

1. The prospective lower tier participant certifies, by submission of this proposal, that neither it nor its principals:
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(@) is presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily excluded from
participating in covered transactions by any Federal department or agency;

(b) is a corporation that has been convicted of a felony violation under any Federal law within the two-year period
preceding this proposal; and

(c) is a corporation with any unpaid Federal tax liability that has been assessed, for which all judicial and administrative
remedies have been exhausted, or have lapsed, and that is not being paid in a timely manner pursuant to an agreement
with the authority responsible for collecting the tax liability.

2. Where the prospective lower tier participant is unable to certify to any of the statements in this certification, such
prospective participant shall attach an explanation to this proposal.

BYRD ANTI-LOBBYING AMENDMENT

Contractors who apply or bid for an award of $100,000 or more shall file the required certification. Each tier certifies to
the tier above that it will not and has not used Federal appropriated funds to pay any person or organization for
influencing or attempting to influence an officer or employee of any agency, a Member of Congress, officer or employee
of Congress, or an employee of a Member of Congress in connection with obtaining any Federal contract, grant, or any
other award covered by 31 U.S.C. § 1352. Each tier shall also disclose any lobbying with non-Federal funds that takes
place in connection with obtaining any Federal award. Such disclosures are forwarded from tier to tier, up to the recipient
who in turn will forward the certification(s) to the awarding agency

PROCUREMENT OF RECOVERED MATERIALS

In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials
that are EPA-designated
Items unless the products cannot be acquired-

4. Competitively within a time frame providing for compliance with the contract performance schedule;

5. Meeting contract performance requirements; or

6. Atareasonable price

Information about this requirement, along with the list of EPA-designated items, is available at thde EPA’s
Comprehensive Procurement Guidelines web site, https://www.epa.gov/smm/comprehensive-procurement-guideline-cpg-

program.

The Contractor also agrees to comply with all other applicable requirements of section 6002 of the Solid Waste Disposal
Act.

EQUAL EMPLOYMENT OPPORTUNITY

During the performance of this contract, the contractor agrees as follows:

(1) The contractor will not discriminate against any employee or applicant for employment because of race, color,
religion, sex, sexual orientation, gender identity, or national origin. The contractor will take affirmative action to ensure
that applicants are employed, and that employees are treated during employment without regard to their race, color,
religion, sex, sexual orientation, gender identity, or national origin. Such action shall include, but not be limited to the
following:

Employment, upgrading, demotion, or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay
or other forms of compensation; and selection for training, including apprenticeship. The contractor agrees to post in
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conspicuous places, available to employees and applicants for employment, notices to be provided setting forth the
provisions of this nondiscrimination clause.

(2) The contractor will, in all solicitations or advertisements for employees placed by or on behalf of the contractor, state
that all qualified applicants will receive consideration for employment without regard to race, color, religion, sex, sexual
orientation, gender identity, or national origin.

(3) The contractor will not discharge or in any other manner discriminate against any employee or applicant for
employment because such employee or applicant has inquired about, discussed, or disclosed the compensation of the
employee or applicant or another employee or applicant. This provision shall not apply to instances in which an employee
who has access to the compensation information of other employees or applicants as a part of such employee's essential
job functions discloses the compensation of such other employees or applicants to individuals who do not otherwise have
access to such information, unless such disclosure is in response to a formal complaint or charge, in furtherance of an
investigation, proceeding, hearing, or action, including an investigation conducted by the employer, or is consistent with
the contractor's legal duty to furnish information.

(4) The contractor will send to each labor union or representative of workers with which he has a collective bargaining
agreement or other contract or understanding, a notice to be provided advising the said labor union or workers'
representatives of the contractor's commitments under this section, and shall post copies of the notice in conspicuous
places available to employees and applicants for employment.

(5) The contractor will comply with all provisions of Executive Order 11246 of September 24, 1965, and of the rules,
regulations, and relevant orders of the Secretary of Labor.

(6) The contractor will furnish all information and reports required by Executive Order 11246 of September 24, 1965, and
by rules, regulations, and orders of the Secretary of Labor, or pursuant thereto, and will permit access to his books,
records, and accounts by the administering agency and the Secretary of Labor for purposes of investigation to ascertain
compliance with such rules, regulations, and orders.

(7) In the event of the contractor's noncompliance with the nondiscrimination clauses of this contract or with any of the
said rules, regulations, or orders, this contract may be canceled, terminated, or suspended in whole or in part and the
contractor may be declared ineligible for further Government contracts or federally assisted construction contracts in
accordance with procedures authorized in Executive Order 11246 of September 24, 1965, and such other sanctions may be
imposed and remedies invoked as provided in Executive Order 11246 of September 24, 1965, or by rule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

(8) The contractor will include the portion of the sentence immediately preceding paragraph (1) and the provisions of
paragraphs (1) through (8) in every subcontract or purchase order unless exempted by rules, regulations, or orders of the
Secretary of Labor issued pursuant to section 204 of Executive Order 11246 of September 24, 1965, so that such
provisions will be binding upon each subcontractor or vendor. The contractor will take such action with respect to any
subcontract or purchase order as the administering agency may direct as a means of enforcing such provisions, including
sanctions for noncompliance:

Provided, however, that in the event a contractor becomes involved in, or is threatened with, litigation with a
subcontractor or vendor as a result of such direction by the administering agency, the contractor may request the United
States to enter into such litigation to protect the interests of the United States.

The applicant further agrees that it will be bound by the above equal opportunity clause with respect to its own
employment practices when it participates in federally assisted construction work: Provided, That if the applicant so
participating is a State or local government, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such government which does not participate in work on or under the contract.

The applicant agrees that it will assist and cooperate actively with the administering agency and the Secretary of Labor in

obtaining the compliance of contractors and subcontractors with the equal opportunity clause and the rules, regulations,
and relevant orders of the Secretary of Labor, that it will furnish the administering agency and the Secretary of Labor such
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information as they may require for the supervision of such compliance, and that it will otherwise assist the administering
agency in the discharge of the agency's primary responsibility for securing compliance.

The applicant further agrees that it will refrain from entering into any contract or contract modification subject to
Executive Order 11246 of September 24, 1965, with a contractor debarred from, or who has not demonstrated eligibility
for, Government contracts and federally assisted construction contracts pursuant to the Executive Order and will carry out
such sanctions and penalties for violation of the equal opportunity clause as may be imposed.

CLEAN AIR ACT AND FEDERAL WATER POLLUTION CONTROL ACT

1. The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the Clean Air
Act, as amended, 42 U.S.C. § 7401 et seq.

2. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in
part with Federal assistance provided by FEMA.

Federal Water Pollution Control Act

1. The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the Federal
Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq.

2. The contractor agrees to report each violation to the State of Vermont and understands and agrees that the State of
Vermont will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency, and the appropriate Environmental Protection Agency Regional Office.

3. The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole or in
part with Federal assistance provided by FEMA. a. Standard. Non-Federal entities and contractors are subject to the
debarment and suspension regulations implementing Executive Order 12549, Debarment and Suspension (1986) and
Executive Order 12689, Debarment and Suspension (1989) at 2 C.F.R. Part 180 and the Department of Homeland
Security’s regulations at 2 C.F.R. Part 3000 (Nonprocurement Debarment and Suspension).

CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

(a) Overtime requirements. No Contractor or subcontractor employing laborers or mechanics (see Federal Acquisition
Regulation 22.300) shall require or permit them to work over 40 hours in any workweek unless they are paid at least 1 and
1/2 times the basic rate of pay for each hour worked over 40 hours.

(b) Violation; liability for unpaid wages; liquidated damages. The responsible Contractor and subcontractor are liable for
unpaid wages if they violate the terms in paragraph (a) of this clause. In addition, the Contractor and subcontractor are
liable for liquidated damages payable to the Government. The Contracting Officer will assess liquidated damages at the
rate specified at 29 CFR 5.5(b)(2) per affected employee for each calendar day on which the employer required or
permitted the employee to work in excess of the standard workweek of 40 hours without paying overtime wages required
by the Contract Work Hours and Safety Standards statute (found at 40 U.S.C. chapter 37). In accordance with the Federal
Civil Penalties Inflation Adjustment Act of 1990 (28 U.S.C. 2461 Note), the Department of Labor adjusts this civil
monetary penalty for inflation no later than January 15 each year.

(c) Withholding for unpaid wages and liquidated damages. The Contracting Officer will withhold from payments due
under the contract sufficient funds required to satisfy any Contractor or subcontractor liabilities for unpaid wages and
liquidated damages. If amounts withheld under the contract are insufficient to satisfy Contractor or subcontractor
liabilities, the Contracting Officer will withhold payments from other Federal or Federally assisted contracts held by the
same Contractor that are subject to the Contract Work Hours and Safety Standards statute.
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(d) Payrolls and basic records.

(1) The Contractor and its subcontractors shall maintain payrolls and basic payroll records for all laborers and
mechanics working on the contract during the contract and shall make them available to the Government until 3 years
after contract completion. The records shall contain the name and address of each employee, social security humber, labor
classifications, hourly rates of wages paid, daily and weekly number of hours worked, deductions made, and actual wages
paid. The records need not duplicate those required for construction work by Department of Labor regulations at 29 CFR
5.5(a)(3) implementing the Construction Wage Rate Requirements statute.

(2) The Contractor and its subcontractors shall allow authorized representatives of the Contracting Officer or the
Department of Labor to inspect, copy, or transcribe records maintained under paragraph (d)(1) of this clause. The
Contractor or subcontractor also shall allow authorized representatives of the Contracting Officer or Department of Labor
to interview employees in the workplace during working hours.

(e) Subcontracts. The Contractor shall insert the provisions set forth in paragraphs (a) through (d) of this clause in
subcontracts that may require or involve the employment of laborers and mechanics and require subcontractors to include
these provisions in any such lower tier subcontracts. The Contractor shall be responsible for compliance by any
subcontractor or lower-tier subcontractor with the provisions set forth in paragraphs (a) through (d) of this clause

DAVIS BACON ACT

All transactions regarding this contract shall be done in compliance with the Davis-Bacon Act (40 U.S.C. 3141- 3144, and
3146-3148) and the requirements of 29 C.F.R. Part 5 as may be applicable. The contractor shall comply with 40 U.S.C.
3141-3144, and 3146-3148 and the requirements of 29 C.F.R. Part 5 as applicable. Contractors are required to pay wages
to laborers and mechanics at a rate not less than the prevailing wages specified in a wage determination made by the
Secretary of Labor. Additionally, contractors are required to pay wages not less than once a week.

COPELAND ANTI-KICKBACK ACT

a. Contractor. The contractor shall comply with 18 U.S.C. § 874, 40 U.S.C. § 3145, and the requirements of 29 C.F.R.
Part 3 as may be applicable, which are incorporated by reference into this contract.

b. Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clause above and such other clauses as
FEMA may by appropriate instructions require, and also a clause requiring the subcontractors to include these clauses in
any lower tier subcontracts. The prime contractor shall be responsible for the compliance by any subcontractor or lower
tier subcontractor with all of these contract clauses.

c. Breach. A breach of the contract clauses above may be grounds for termination of the contract, and for debarment
CONTRACTOR BREACH, ERRORS AND OMISSIONS
4. Any breach of the terms of this contract, or material errors and omissions in the work product of the contractor

must, at the State’s direction, be corrected by the contractor at no cost to the State, and a contractor may be
liable for the State's costs and other damages resulting from errors or deficiencies in its performance.

5. Neither the States’ review, approval or acceptance of nor payment for, the services required under this contract
shall be construed to operate as a waiver of any rights under this contract or of any cause of action arising out of
the performance of this contract

6. The rights and remedies of the State provided for under this contract are in addition to any other rights and

remedies provided by law or elsewhere in the contract, such as termination for default. If the contractor is
comprised of more than one legal entity, each such entity shall be jointly and severally liable hereunder.
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TERMINATION FOR CONVENIENCE
1. General

e. The Agency may, with thirty (30) days written notice to the Contractor, terminate the Contract or any portion
thereof when such termination would be in the best interest of the Agency. Upon notification the contractor
may be directed to immediately stop all work and incur no further costs under the contract.

f.  Any such termination shall be effected by delivery to the Contractor an Order of Termination specifying the
termination is for the convenience of the Agency, the extent to which performance of work under the Contract
is terminated, and the effective date of the termination.

g. In the event such termination occurs, without fault and for reasons beyond the control of the Contractor, all
completed or partially completed items of work as of the date of termination will be paid for in accordance with
the contract payment terms.

h.  No compensation will be allowed for items eliminated from the Contract.

i. Termination of the Contract, or portion thereof, shall not relieve the Contractor of its contractual responsibilities
for work completed and shall not relieve the Contractor’s Surety of its obligation for and concerning any just
claim arising out of the work performed

2. Contractor Obligations

After receipt of the Notice of Termination and except as otherwise directed by the State, the Contractor shall
immediately proceed to:

g. To the extent specified in the Notice of Termination, stop work under the Contract on the date specified.

h. Place no further orders or subcontracts for materials, services, and/or facilities except as may be necessary
for completion of such portion(s) of the work under the Contract as is (are) not terminated.

i. Terminate and cancel any orders or subcontracts for related to the services, except as may be necessary for
completion of such portion(s) of the work under the Contract as is (are) not terminated.

j.  Transfer to the State all completed or partially completed plans, drawings, information, and other property
which, if the Contract had been completed, would be required to be furnished to the State.

k. Take other action as may be necessary or as directed by the State for the protection and preservation of the
property related to the contract which is in the possession of the contractor and in which the State has or
may acquire any interest.

I.  Make available to the State all cost and other records relevant to a determination of an equitable settlement.

3. Claim by Contractor
After receipt of the Notice of Termination from the state, the Contractor shall submit any claim for additional costs
not covered herein or elsewhere in the Contract within 60 days of the effective termination date, and not thereafter.
Should the Contractor fail to submit a claim within the 60-day period, the State may, at its sole discretion, based
on information available to it, determine what, if any, compensation is due the Contractor and pay the Contractor
the determined amount.

4. Negotiation
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Negotiation to settle a timely claim shall be for the sole purpose of reaching a settlement equitable to both the
Contractor and the State. Settlement shall be based on actual costs incurred by the Contractor, as reflected by the
contract rates. Consequential damages, loss of overhead, loss of overhead contribution of any kind, and/or loss of
anticipated profits on work not performed shall not be included in the Contractor’s claim and will not be considered,

allowed, or included as part of any settlement.

SUBCONTRACTS

Contractor shall include all above provisions of this Attachment D in all subcontracts for work performed related to this
contract.
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